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Prefix

PURSUANT TO REGULATION D,

Serial
|

o

06048336 SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION

ATE RECEIVED

\ J/\.

- /p\\

Name of Offering (D chieck if this is an amendment and name has changed. and indicate change.)
Private Placement of Common Stock and Warrants

X\
a\\\fm:rs [¥Eeda) C/’““

Filing Under (Check box(es) that apply): (] Rute 504 7] Rule 505 [/] Rule 506 [[] Section 4(6) [} ULOE
Type of Filing: Z] New Filing D Amendment

7

PEN &

A. BASIC IDENTIFICATION DATA

S Y]

1. Enter the information requested about the issuer

Name of [ssuer  ( [T] cheek it this is an amendment and name has changed, and indicatc change.)
Digifonica International Corp.

ECTa oI
< ‘:'JX/
/

Telephone Number
604 628-8900

Address of Executive Offices (Number and Street, City, State, Zip Code)
4710 Kingsway, Suite 1424, Burnaby, British Columbia, Canada V5&H 4M2

Including ArgaLode)

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number

(if different from Executive Offices)

(Including Area Code)

Brief Description of Business
Solutions provider and enabler of Voice-Over Internet Protocol telecommunication services.

Type of Business Organization

7] corporation [] limited partnership, already formed [] other (please specity):

PROCESSED
L@CF@N@%

D business trust D limited partnership, to be formed
Month Year
Actual or Estimated Date of Tncorporation or Organization: [ [§] [0 U] [AAcwal [] Cstimated  June, 200
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) (A Florida

THOWSO
v HNANC!ALE

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 2
77d(6). |

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed fil
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at th
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Sccurities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (3} copies of this notice must be filed with the SEC, anc of which must be manually signed. Any copics ne
photocopies of the manually signed copy ar bear typed or printed signatures.

Information Required: A ncw filing must contain all information requested. Amendments nced only report the name of the issucr
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pa
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:
This noticc shall be usced to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccuritics in thog
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrato
are to be, or have been made. 1t a state requires the payment of a fee as a precondition to the claim for the exemption, a fee i
accompany this form. This notice shal! be filed in the appropriate states in accordance with state law. The Appendix to the n
this nolice and must be completed.

30,500 etseq. or 15U.S.C
d with the U.S. Securities
at address after the date on
t manually signcd must be

and offering, any changes
t E and the Appendix need

¢ states that have adopted
in each state where sales

in the proper amount shall

otice constitutes a part of

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Converse
appropriate federal notice wilt not result in a loss of an available state exemption unless such exemption i
filing of a federal notice.

, 1ailure to file the
predictated on the

LV

Persons who raspond to the collection of information contained in this form are not

SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number.

BEST AVAILABLE COPY
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_"A. BASIC IDENTIFICATION D,

2. Enter the infosmation requested tor the following:

e Each promoter of the issuer, if the issuer has been organized within the past five vears;

s Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter [/ Beneficial Owner /] Executive Officer

Director

| Generhl and/or
Managing Partner

Full Name (Last name first, if individual)
Malak, Emil

Business or Residence Address  (Number and Street, City, State. Zip Code)
4710 Kingsway, Suite 1424, Burnaby, British Columbia, Canada V5H 4M2

Check Box(es) that Apply: [J Promater (] Beneficial Owner Executive Officer  {/] Director (] Generpl and/or
Managing Partner

Full Name {Last name first, if individual)

Bowerman, Michael!

Busincss or Residence Address  (Number and Street, City, State, Zip Code)

Gibson Barn, Rowley Hill Farm, Saffron Walden, Essex, United Kingdom CB10 1UZ

Check Box(es) that Apply: [J Promoter /] Beneficial Owner [ Executive Officer m Director D Genergl and/or
M

anaging Partner

Full Name (Last name first, if individual)
Blankstein, W. Gordon

Business or Residence Address  (Number and Street, City, State, Zip Cade)
999 West Hastings Street, Suite 550, Vancouver, British Columbia, Canada V6C 2W2

Check Box(es) that Apply: 7] Promoter  [] Beneficial Owner  [7] Executive Officer

m Director

[J Generpl and/or
Mangging Partner

Full Name (Last name first, il individual)

Sawyer, Thomas

Business or Residence Address  (Number and Street, City, State, Zip Code)
3449 East Seven Springs Dr., Sandy, Utah 84080

Check Box(es) that Apply: (OJ Promoter ] Beneficial Owner /] Executive Officer 7] Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Tam, Benjamin

Business or Residence Address  (Number and Street, City, State, Zip Code)

4710 Kingsway, Suite 1424, Burnaby, British Columbia, Canada V5H 4M2

Check Box(es) that Apply: [J Promoter 7] Beneficial Owner Executive Officer  [] Director [] General and/or
Manhging Partner

Full Name (Last name first, il individual)

Kropivny, Konstantin

Business ar Residence Address  (Number and Street, City, State, Zip Code)

4710 Kingsway, Suite 1424, Burnaby, British Columbia, Canada V5H 4M2

Check Box(es) that Apply: ] Promoter ] Beneficial Owner [/} Executive Officer [[] Director [ General and/or

Managing Partner

Full Name (Last name first, it individual)
Perreault, Clay

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Rose-Mary Liu Basham, 2550 - 200 Granville Street, Vancouver, British Columbia V6C 154

(Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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: .- B.INFORMATION/ABOUT OFFERING - .- =
Yes No
. Has the issucr sold, or does the issucr intend to sell, to non-aceredited investors in this offering? .. - fsa
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... . 8 16,000.06
Yes No
3. Does the offering permit joint ownership of @ single Unit? ..o T
4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, a}ly
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
1l'a person to be listed is an associated persan or agent of' a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State. Zip Code)
Name of Associaled Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” 0r check iNdIVIAUAT STALES) L.ovovvo i e ee et e sebe e eaeiees ey e s eane s s s aeenaeent et cmrie b [ All States
MO [E] ] ®mH & M XY [N [Ep [©H [OK]| [OR]  [PA]
Fult Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIEEES) ...cciiiviviiioii et eeb sttt ohe [ All States
MI
Full Name (Last name first, it individual)
Business or Residence Address (Number and Sireet, Cily, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIVIAUAT SLATESY .viioviirrieiiiiei et et e e e evisse e e teabess s aeaesesear e sesaetee e arteeasenesfore D All States
AL K] [AZl [(AR €A [ [0 [l b [F]  Gal] B (D]
[LA] MO
SC 0T

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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" 'C.OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES'AND USE OF PROCEED

3.

4

Enter the aggregate offcring price of securitics included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” [f the transaction is an exchange offering, check
this box "] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate
Oftering Pric

Type of Security

b

Amount Already
Sold

$

§ 75.000.00

§ 75,000.00

Convertible Sccurities (Including WAITANIS) . ...ooco i b e $ 3
Partnership TIEEESES ..ottt e et $ b3
Other (Specify ) et et ek r bbb et e 3 $

¢ 75.000.00

§ 75,000.00

Answer also in Appendix, Column 3, il filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” il answer is “none™ or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEdITEd INVESTOIS ..t itiericerecriinn it s e re s n s et eae e ans e ee s en e e ras b ns 1 $_75.000.00
NON-2CCTEUIED FIVESLOTS ....ivireve e cirierras et eres e cast st va e est st s b s sans et sab s stensarnran 3
Total (for tilings under Rule 504 only) (e e e $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classity securities by type listed in Part C — Question .
Type of Dollar Amount
Type of Offering Security Sold
REBUIALION A Lo i e et e e e e e eares h)
Rule 504 ... $
TOtAL e e e e e s $_0.00
a.  Furnish a statement of all cxpenscs in connection with the issuance and distribution of the
securities in this oftering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. Ifthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TranSEer ABCNTTS FOES ittt bbbt o2 et b st b e ree e ane e s 1 s
Printing and ENgraving COSIS oot esint e esers ettt ses et vase s et e b s se bt s et st enan s 1 $
LIEEAE FRES (.ot et ettt e a et ARttt e e bttt esanea e 1 %
ACCOUNLINE FEES ..ot irriireereimiitiii s et cese sttt bee s ss e e s saes s as et et et ee s e b s sseb et as s anberaesesns 18
ENRINEETING FEES .oiiviiiriiiiititii et ettt e et sees sttt baa 1 et s se s s s et as bt sms e nrssan e ] $
Sales Commissions (specify finders’ fees SEParately) ..o seece et sreenee ] §
Other Expenses (Identify) b ettt s
TOLAE ettt e e bR bbbt ] $ 0-00
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IMBER OF, INVESTORS, EXPENSES, AND USE OF PROCEEDS [ .0 5™

|77 C OFFERING PRICE

b.  Enicr the diffcrence between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 75.000.00
PIOCEEAS 10 LRE ISSUCE.™ .. ..oiiie ittt es et es et a bt s e et e s ea e raseb s an e aene e e arstotraens s aemetseennes $

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposcs shown, [f the amount for any purposc is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response ta Part C — Question 4.b above.

Payments (o

Officers.

Directors, & Payments to

Affiliates Others
SAIAMES ANA LEES ovoiviitiiireeeee ettt a s e bbb s bt s 0%
PUrchase 0f real SSLALE ..o et et as s
Purchase, reatal or leasing and installation of machinery
ARG EQUIDITIEIE oottt et ccm st et a b e bt e ms s mhas b s Os Os
Construction or leasing of plant buildings and facilities .........oco.co.ieirreerrsreerissnieernasnenae e e cereeens s as
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
TSSUCT PUISUANL L0 @ MMEIZET) L..vovoivieerrunresitessesisssesscansensiessess et aseesisessessesesasesesscbs tserscossenssecsnsasnsersesnsesacs as s
Repayment 0f INACDICANIESS «...ovvevrereneeiromres et eeeess s st se e enss st secs et s s sieeeion 18 0Os
TWOTKING CAPILAL ...ttt s bbb e s e s Os 75,000.00
Other (specily): os Os

.0Os 0s
............................................................................................................................................. 7$.0.00 [$_75.000.00

uk 75,000.00

heyU.$1Secirities and Exchange Commission, upon written request of’its staft,

the information turnished by the issuer to any non-accredipd in\fcs or\pyrsuant to paragraph (b)(2) of Rule 502.
3 —

Issuer (Print or Type) igna Date

Digifonica International Corp. A Septemter | L, . 2006
Name of Signer (Print or Type) /fit é o igner ( m&
W. Gordon Blankstein Direc

i

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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